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UNIFORM LIMITED OFFERING EXEM

DATE RECEIVED

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Issuance of Shares of Barnet Partners, Ltd.

(BHL55

O Rule 504
X Amendment

A. BASIC IDENTIFICATION DATA

Filing Under (Check box(es) that apply): [ Rule 505 X Rule 506

Type of Filing: [ New Filing

[ Se

1. Enter the information requested about the issuer
Name of Issuer [J check if this is an amendment and name has changed, and indicate change.
Barnet Partners, Ltd.

action 4(6)

O uLce

AU -

06020145

—

Address of Executive Offices: ¢/o Citco Fund Services (Cayman  (Number and Street, City, State, Zip Code)

Islands) Limited, Safehaven Corporate Centre, West Bay Rd., PO Box 31106 SMB, Grand Cayman,
Cayman Islands

elephone Number (Including Area Code)
(345)949.3977

Address of Principal Offices
(if different from Executive Offices)

(Number and Street, City, State, Zip Code) | T

elephone Number WESSED

Brief Description of Business: Private Investment Company

Y AUB 2 ame

Type of Business Organization
[ corporation
[ business trust

[ limited partnership, already formed

[ limited partnership, to be formed Caymal

& other (please specity)

THOMSON
FINANCIAL

n Islands exempted company

Year

Month
[ o |

1 | o
Jurisdiction of incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;
CN for Canada; FN for other foreign jurisdiction)

Actual or Estimated Date of Incorporation or Organization: 4

X Actual

[ 1w]

[ Estimated

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Sec
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is ¢
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if re
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

tion 4(6), 17 CFR 230.501 et seq. or 15

Jeemed filed with the U.S. Securities and
ceived at that address after the date on

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manUaIIy signed. Any copies not manually signed must be

photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix

need not be filed with the SEC.
Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of secu

rities in those states that have adopted

ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Admir:ﬁstrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany

this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
be completed.

ATTENTION

constitutes a part of this notice and must

is predicated on the filing of a federal notice.

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption

. . - . L I
Persons who respond to the collection of information contained in this form are

SEC 1972 (5-05)
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not required 1o respond uniess tne rorm aisplays a currenty valia LVvio contro!

numpoer.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each promoter of the issuer, if the issuer has been organized within the past five years;

Each ekecutive officer and director of corporate issuers and of corporate general and managing partners of p
Each general and managing partner of partnership issuers.

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

artnership issuers; and

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer 3 Director

[J General and/or Managing Partner

Full Name (Last name first, if individual): Hunter, Dennis

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Queensgate Bank & Trust Compa

ny, Ltd. PO Box 30464 SMB,

Harbour Place, South Church Street, George Town, Grand Cayman, Cayman Islands

Check Box(es) that Apply: [ Promoter [[1 Beneficial Owner [J Executive Officer I Director

O General and/of Managing Partner

Full Name (Last name first, if individual): Agemian, Patrick

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Citco Fund Services (Cayman

Islands) Limited, Safehaven Corporate

Centre, West Bay Rd., PO Box 31106 SMB, Grand Cayman, Cayman Islands

Check Box(es) that Apply:  [J Promoter X Beneficial Owner [ Executive Officer [J Director

O General and/or Managing Partner

Full Name (Last name first, if individual): Pacific Clipper Ltd.

c/o Pacific Alternative Asset Man:
1920 Main Street, Suite 500, Irvine

Business or Residence Address (Number and Street, City, State, Zip Code):

agement Company, LLC

, California 92614

Check Box(es) that Apply: [ Promoter [X Beneficial Owner [] Executive Officer [ Director

[ General and/or Managing Partner

Full Name (Last name first, if individual): Pacific Sequoia

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Pacific Alternative Manageme

1920 Main Street, Suite 500, Irvine

nt Asset Management Company, LLC

, California 92614

Check Box(es) that Apply: [ Promoter X Beneficial Owner [] Executive Officer [ Director

[ General and/or Managing Partner

Full Name (Last name first, if individual): BNP Paribas Securities Luxembourg Javelin Fund Limited Ple:

dged to BNP Paribas Dublin Branch

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Citco Fund Services (Cayman Isla‘

nds) Limited, Safehaven Corporate

Centre West Bay Rd., PO Box 31106 SMB, Grand Cayman, Cayman Islands

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director [ Genera! and/or Managing Partner
Full Name (Last name first, if individua!):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner O Executive Officer [] Director O General and/or Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Officer [ Director [ General and/or Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Strest, City, State, Zip Code):

Check Box{es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [C] Director [0 General and/or Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessar

~—

Y
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, o does the issuer intend to sell, to non-accredited investors in this offering?.......................
i Answer also in Appendix, Column 2, if filing under ULOE.

2.  Whatis the minimum investment that will be accepted from any individual?.............ccoocciiiiiii e,

[dYes X No

$2,000,000*
May be waived

Does the offering permit joint ownership of @ Single UNIt? ..o s X Yes [ No

Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STales).......ciiiiiiii O Al States
OiAL OAK] O[Az) OmRl OlcAl Oco] et Oipel Oipoc) OFL O(GAl D[Hll‘ 0o
Opg Oony Opa) Oiks) Kyl Oral OMe) ol OMA] O M) O(MN) EI[M?] O (mo]
OmT OMe Onv OmH OMNg OnNM ONyl OWe) ONop OdoH Ok OR O(PA]
Omn 4Orscr Osbr OrN Omx Owm Ot Owrval Owa Owvl Owl Owyl OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INdiVIdual States).......cureerieiiii it e [ All States
Omy Ol Oz OAR OcA Ofcol Odcn Ome Orpc O Oea Omr] 4o
Om O Opa OwKsl Oyl OrA OMe] Omo] OMMA] Oy O] OmMs] O Mol
amT ONe OMNvl ONHE ONg OV Oy N OWDpp OroH 3ok OoR OPA)
Ory Oirsc dsop OrN Orxy Owpm O Owrva Owa Owve Owy Owy] OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
. (Check “All States” or check individual States).........coviiiiiiiiii e ecr e : [3 Al States
Ol OAK Ofaz OwR Ocal Ocol Ocn O©e Opce OFy OeA OnHy O
Oy Omn Opa Owxsl OKyl Owrar OmMep Omop O™MAL O™ O O s O MO
Omm ONer Omvl ONH ON ONM ONy) ONCr OWDbp OoH Ok O©R OPA]
Omy Oirsc Osol Omn Omx Owpn Owvn Oival OwA Owy) O w) EI[W‘TI O PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and’indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
(=Y 3 SO OO SO U STUEUE OO $
EQUILY «ovvurev et erereceeees et te s e st ee st eeae e sae s s tet e s e e s et et eae b b e e b e bt sesna e R b s e beanre s ee R bt e aesnne bR e rnnas $
[0 Common [ Preferred
Convertible Securities (inCluding Warrants) .........ccccevvirinererrcrenie oo e $
PartNErShIP INTEIESIS ... ...eviieeieeecirereteteat e e st et aree et ess e tete s e et s ebetesseaneeetensess e asenssasaanssees $
Other (Specify)  Shares 500,000,000 $ 120,805,676
TO ALttt 500,000,000 § 120,805,676
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESIOIS .....ooviieiieiceeceieericat e seac e etesaabas e sese st e betsascan e ntane e s asaanesnnsesese et s snasanteeensensne 39 $ 120,805,676
Non-accredited INVESTOrS ..........ooiiiiiii i s e e n/a $ n/a
Total (for filings under Rule 504 ONlY) .....coveeiiiiiiiiiiiec i e s 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—-Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIB B05 ... eeeriierie ettt ettt stssa e ree e eteaeabetesaeseasesaees b ee s e bese e ebebe s e neesaatassanebeasensehensssesnascesnsas n/a $ n/a
REGUIAHION A ..ottt et se e e e es e b e ean b b sb e e e sha e n/a $ n/a
Rule 504 n/a $ n/a
o - O OO RSO PSR OTO PP n/a 3 n/a
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEI AQENE'S FEES.....cveeietririteierirteetiie et seee st teaesbressestes e sanse s eae e ebsaesbe e s e eassbeaens e se st s naestenean et snenens O $
Printing and ENGraving GOt . uu et cecercrernrereres et reee s e e en e sacrssreeserr et anennne s e nn e e nnecarreseneane O $
(YT U =TT O OOV O PO O OO PIUP TR TPRON X $ 107,378
Accounting Fees......c......... e ettt suetE eyt EebeaR e bt b eeb s e s bt ent s b et s et ent s d | $
ENGINEEIING FEES.....eititveeteraeeierieartsteteaensassreseeseasaseaesast et e st saasassaes st s e beteseses e et et ba e aeaeeb et ae e oneaanesnnenin I:I‘ $
Sales Commissions (specify finders’ fees separately) ..o D‘ $
Other Expenses (identify) ) ettt O $
Tl eeeeerree s seeeeeee e sees e e eeee oot soee e eeees et esesees e % $ 107,378
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4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the $499,892,622

“adjusted gross proceeds t0 the ISSUEBT.” ..........coeeiieiiiier et seeesereeneesaeesebesases

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C —~ Question 4.b. above.

Payments to
Ofﬂceqs,
Director‘s & Payments to
Affiliates Others
Salanes AN fEES .....cccovcciiiiiiiceeciee e et st et s O $ O $
PUIChase Of rEAI @STAIE ......e..eeee oot eeee e ereees s e eeereesreseeesaesaeens O $ (] $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ O $
Construction or leasing of plant buildings and facilities...........ceccovercereer e a $ g $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANE £0 @ MEIGET ... oeieirieiriiernse et see st sbeesssnns e bns e reress s rssssrsne s sebetonas O $ O $
Repayment of iINAEbLEANESS ......ccccvviiieeineririe et r vt seae e O 3 O $
WOTKING CADHAL .......vvovvvrveeerereereeesseeeseeesesesesses s eeereseeesseeeeseseesessseseseseesesesnaesaon O $ X $ 499,892,622
Other (specify): O $ O $
a $ o s
COMMN TOAIS <.ttt ree s e eeeeers e stesssevesbaesesr et eessstsoreeenseneasesesnessenne a $ 4] $ 499,892,622

E‘ $499,892,622

diil

undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
o paragraph (b)(2) of Rule 502.

Issuer (Print or Type) f ( M Signature l Date

Barnet Partners, Ltd. | A | August L5.. 2006
Name of Signer (Print or Typ€) Title of Signer (Print or Type)
Patrick Agemian Director, Barnet Partners, Ltd.

This issuer has duly caused this/ngtige to bg/signed by
constitutes an undertaking by tle Asguer to Aurnish to,
by the issuer to any non-accri 9 invesyor purs

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See |18 U.S.C. 1001.)

SEC 1972 (5-05)
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification

PIOVISIONS OF SUCK TUIB?.......veveeeeereesie st ses e es et e et esetseseeseentseastss s sssassasessenosenasetsesssestresenerasseneneeneseendsesrersressons OYes ONo
See Appendix, Column 5, for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer herel

undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer repfesents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULOE) of the gtate in which this notice is filed and understands that the issuer claiming the ava‘ilability of this exemption has the burden

of establishing that thes

The issuer has read this notific
authorized person.

onditiopgihave been satisfied.

n ang/knows the contents to be true and has duly caused this notice to be signed

on its behalf by the undersigned duly

Signature

Date

Issuer (Print or Type)
Barnet Partners, Ltd. ﬂ
{

Name of Signer (Print or Ty

Title of Signer (Print or Type)
Director, Barnet Partners, Ltd.

August 15, 2006

Patrick Agemian
i

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy|of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - item 1)

Type of security
and aggregate
offering price
offered in state
(Part C —Item 1)

Type of investor and
amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E—ltem 1)

State

Yes No

Shares

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AR

CA

$500,000,000

14

$69,517,788 0

co

CcT

DE

DC

FL

GA

Hi

$500,000,000

$28,177,915 0

$0

MD

MA

$500,000,000

$5,520,430 0

MN

- MS

MO

MT

NE

NV

NH

NJ

7of8



APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C - Item 1)

Type of investor and
Amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E —item 1)

State

Yes No

Shares

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NM

NY

NC

ND

OH

oK

OR

PA

RI

SC

SD

TN

™

uTt

vT

VA

WA

wv

wi

wy

Non

$500,000,000

22

$24,649,535
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